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<Beazley logo>

BEAZLEY ARMOUR SIDE A DIRECTORS AND OFFICERS LIABILITY INSURANCE POLICY

DECLARATIONS

THIS IS A CLAIMS MADE AND REPORTED POLICY. SUBJECT TO ITS TERMS, THIS POLICY
APPLIES ONLY TO ANY CLAIM FIRST MADE AGAINST THE INSUREDS DURING THE POLICY
PERIOD OR ANY OPTIONAL EXTENSION PERIOD, IF PURCHASED. AMOUNTS INCURRED AS
DEFENSE COSTS SHALL REDUCE AND MAY EXHAUST THE LIMIT OF LIABILITY. THIS POLICY
DOES NOT PROVIDE FOR ANY DUTY BY UNDERWRITERS TO DEFEND ANY OF THE INSUREDS.
THE UNDERWRITERS SHALL NOT BE LIABLE FOR ANY DEFENSE COSTS OR FOR ANY
JUDGMENT OR SETTLEMENT ONCE THE LIMIT OF LIABILITY HAS BEEN EXHAUSTED. PLEASE
READ THIS POLICY CAREFULLY.

These Declarations along with the completed and signed application and the Policy with endorsements
shall constitute the contract between the Insureds and Underwriters.

Underwriters: | ] Policy Number: | ]
ltem 1.  Parent Company: [ ]
Principal Address:/[ ]

Item 2. Policy Period:

From: [ | To: [ |

Both dates at 12.01am Local Time at the Principal Address stated in Item 1.
Item 3. Limit of Liability: $[ ] in the aggregate for the Policy Period.
Item 4. Premium: $[ ]
Item 5. Notification under this Policy:

a. Authorized Claim Representative: b. All other notices:

Item 6. Pending or Prior Litigation Date:

F00029
032008 ed. Page 1 of 2



Item 7. Outside Entities:

[ ]

Item 8. Clauses Effective At Inception:
<clause>

Item 9. Endorsements Effective At Inception:

[ ]

Item 10. Terrorism coverage: Included at no additional premium.

The Insurer has caused this Policy to be signed and attested by its authorized officers, but it shall not be
valid unless also signed by another duly authorized representative of the Insurer.

Authorized Representative Date
Secretary President
F00029

032008 ed. Page 2 of 2



<Beazley logo>

BEAZLEY ARMOUR SIDE A DIRECTORS AND OFFICERS LIABILITY INSURANCE POLICY

In consideration of the payment of the premium, in reliance on all statements made in the application and
subject to all of the provisions of this Policy, Underwriters and the Insureds, agree as follows:

F00021
032008

INSURING CLAUSE

Underwriters shall pay on behalf of the Insureds all Loss resulting from any Claim first made
against the Insureds during the Policy Period or any optional extension period, if purchased, for
a Wrongful Act except to the extent that such Loss is paid by any other insurance or as
indemnification from any source, subject to Clause VI. of this Policy. In no event will this Policy
cover the Company or any Outside Entity with respect to any claims made against them or cover
any amounts that the Company or any Outside Entity pays on behalf of or as indemnification to
the Insureds.

INSUREDS

Coverage under this Policy shall be limited to Insureds which whenever used in boldface type
shall mean the following:

A. all persons who were, now are, or shall be duly elected or appointed directors, officers,
trustees or Managers of the Company and all persons serving in a functionally equivalent
role for the Company if serving in such a position outside the United States; and

B. the lawful spouse, including any natural person qualifying as a domestic partner under the
provisions of any applicable federal, state, or local law in the United States, of any of the
persons set forth in paragraph A. above, but solely by reason of such spousal status or
such spouse’s ownership interest in property or assets that are sought as recovery for
Wrongful Acts

including their estates, heirs, legal representatives or assigns in the event of their death, incapacity
or bankruptcy. No Company or Outside Entity is covered in any respect under this Policy.

Coverage afforded under this Policy to a spouse as provided for under paragraph B. above does
not apply to any Claim alleging any act, error or omission by such spouse.

DEFINITIONS

The following terms whenever used in this Policy in boldface type shall have the meanings
indicated.

A. “Claim” means:

1. a written demand or request for monetary damages or non-monetary relief against
the Insureds or to toll or waive a statute of limitations;

ed. Page 1 of 8
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a civil, criminal, administrative, investigative or regulatory proceeding initiated
against any of the Insureds, including any proceeding before the Equal
Employment Opportunity Commission or any similar federal, state or local
governmental body, commenced by:

a. the service of a complaint or similar pleading;
b. the filing of a notice of charges, investigative order or similar document; or
C. written notice or subpoena from an investigatory authority identifying such

Insureds as individuals against whom a formal proceeding may be
commenced; or

an official request for Extradition of any Insured or the execution of a warrant for
the arrest of any Insured where such execution is an element of Extradition.

“Company” means:

1.

the Parent Company and its Subsidiaries, including any such organization as a
debtor in possession within the meaning of the United States Bankruptcy Code or
similar legal status under foreign law; and

any foundation, charitable trust or political action committee controlled by the
Parent Company and/or its Subsidiaries.

“Defense Costs” means reasonable and necessary legal fees and expenses to which
Underwriters consent and which are incurred by or on behalf of the Insureds in: (i)
defending, settling, appealing or investigating any Claim and the cost of appeal,
attachment or similar bonds; or (ii) opposing, challenging, resisting or defending against
any request for or any effort to obtain the Extradition of any Insured, or appealing any
order or other grant of Extradition of any Insured, but shall not include:

1.

salaries, regular or overtime wages, fees or benefit expenses associated with
directors, officers or employees of the Company or the Company’s overhead
expenses; or

any amounts incurred in defense of any Claim for which any other insurer has a
duty to defend.

Underwriters shall have no obligation to apply for or furnish any bond for appeal,
attachment or any similar purpose.

“Extradition” means any formal process by which any Insured located in any country is
surrendered to any other country for trial or otherwise to answer any criminal accusation.
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“Interrelated Wrongful Acts" means any and all Wrongful Acts which have as a
common nexus any fact, circumstance, situation, event, transaction, cause or series of
causally or logically connected facts, circumstances, situations, events, transactions or
causes.

“Loss” means the amounts which the Insureds become legally obligated to pay on
account of a Claim, including damages, judgments, any award of pre-judgment or post-
judgment interest, costs and fees awarded pursuant to judgments, settlement amounts,
punitive, exemplary or multiplied damages (for purposes of determining the insurability of
punitive, exemplary and multiplied damages, the law in any applicable jurisdiction which
most favors coverage for punitive, exemplary or multiplied damages shall apply), and
Defense Costs incurred by any of the Insureds, but shall not include:

1. matters deemed uninsurable under the law pursuant to which this Policy shall be
construed; provided, that the Underwriters shall not assert that the portion of any
settlement in connection with any Claim arising out of a public offering of shares of
the Company constitutes uninsurable loss due to alleged violations of Section 11
or 12 of the Securities Act of 1933 as amended; or

2. taxes or the loss of tax benefits, or fines or penalties imposed by law.

“Managers” means all persons who were, now are, or shall be managers, managing
members, members of the board of managers or equivalent executives of a company that
is a limited liability corporation.

“Qutside Entity” means any non-profit corporation, community chest, fund or foundation
that is not included in the definition of the Company and any other entity specified in Item
7. of the Declarations.

“Outside Executive Position” means the position of director, officer, trustee or other
equivalent executive position held by any of the Insureds in an Outside Entity if service in
such position is at the specific request of the Company.

“Parent Company” means the company designated in Item 1. of the Declarations.
“Policy Period” means the period from the effective date and hour of this Policy to the

Policy expiration date and hour as set forth in Item 2. of the Declarations, or its earlier
termination, if any.
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M.

V. EXCLUSIONS

“Subsidiary” means:

1.

any entity while more than 50% of the outstanding voting securities representing
the present right to vote for the election of such entity's directors are owned by the
Parent Company directly or indirectly if such entity or corporation was so owned
on or prior to the inception date of this Policy;

any limited liability corporation while the right to elect or otherwise appoint or
designate more than 50% of such limited liability corporation’s Managers is owned
or controlled by the Parent Company directly or indirectly if such entity or
corporation was so owned on or prior to the inception date of this Policy;

any joint venture, which is a corporate entity, while the Parent Company has
managerial control, or while the right to elect or otherwise appoint more than 50%
of such entity’s directors, trustees or other equivalent executive is owned or
controlled by the Parent Company directly or indirectly if such entity or corporation
was so owned on or prior to the inception date of this Policy; or

any entity which the Company forms or acquires during the Policy Period that
otherwise qualifies as a subsidiary under paragraphs 1., 2. or 3. above.

“Wrongful Act” means:

1.

any actual or alleged breach of duty, neglect, error, misstatement, misleading
statement, act or omission by any of the Insureds in their capacity as a director,
officer, trustee or Manager of the Company or a person serving in a functionally
equivalent role for the Company outside the United States or while serving in an
Outside Executive Position; or

any matter claimed against any of the Insureds by reason of their serving as a
director, officer, trustee or Manager of the Company or in a functionally equivalent
role for the Company outside the United States or in an Outside Executive
Position.

The Underwriters shall not be liable to make any payment for Loss in connection with any Claim:

A.

F00021
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based upon, arising out of, directly or indirectly resulting from or in consequence of, or in
any way involving:

1.

any Wrongful Act or any fact, circumstance or situation which has been the
subject of any notice given prior to the Policy Period under any other similar
insurance policy;
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for:

any other Wrongful Act whenever occurring, which, together with a Wrongful Act
which has been the subject of such notice, would constitute Interrelated Wrongful
Acts; or

any demand, suit or other proceeding pending, or order, decree or judgment
entered, against any Insured on or prior to the Pending or Prior Litigation Date set
forth in Item 6. of the Declarations, or any Wrongful Act, fact, circumstance or
situation underlying or alleged therein;

any deliberately dishonest, fraudulent or criminal act or omission by any of the
Insureds,

any personal profit or advantage gained by any of the Insureds to which they were
not legally entitled, or

the return by any of the Insureds of any remuneration paid to them without the
previous approval of the appropriate governing body of the Company,

as determined by a judgment or a final adjudication in the underlying action; provided,
however; this exclusion shall not apply to Defense Costs in connection with any such
Claim until such judgment or final adjudication in the underlying action and provided,
further that this exclusion shall not apply to that portion of any settlement resulting from
alleged violations of Section 11 or 12 of the Securities Act of 1933 as amended; or

against any of the Insureds of any Subsidiary based upon, arising out of, directly or
indirectly resulting from or in consequence of, or in any way involving:

1.

any Wrongful Act occurring prior to the date such entity became a Subsidiary or
subsequent to the date such entity ceased to be a Subsidiary, or

any Wrongful Act occurring while such entity was a Subsidiary which together
with a Wrongful Act occurring prior to the date such entity became a Subsidiary,
would constitute Interrelated Wrongful Acts.

For the purpose of determining the applicability of any Exclusion above, no Wrongful Acts of any
Insured shall be imputed to any other Insured.

V. LIMIT OF LIABILITY

A.

F00021
032008 ed.

The amount shown in Item 3. of the Declarations shall be the maximum aggregate Limit of
Liability of Underwriters under the Policy. If the limit is reinstated pursuant to paragraph E.
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below, then Underwriters’ maximum aggregate limit shall be an amount twice the amount
shown in Item 3. of the Declarations.

Defense Costs are part of, and not in addition to, the Limit of Liability set forth in Item 3. of
the Declarations. The payment of Defense Costs by Underwriters shall reduce and may
totally exhaust the Limit of Liability.

If the Limit of Liability set forth in Item 3. of the Declarations and the reinstated limit set
forth in paragraph E. below, if applicable, are exhausted by the payment of Loss,
Underwriters’ obligations under this Policy shall be completely fulfilled and extinguished.

More than one Claim involving the same Wrongful Act or Interrelated Wrongful Acts
shall be deemed to constitute a single Claim and shall be deemed to have been made at
the time at which the earliest Claim involving the same Wrongful Act or Interrelated
Wrongful Acts is first made or deemed to have been made.

If the Limit of Liability set forth in Item 3. of the Declarations is exhausted by payment of
Loss, then the Limit of Liability shall be reinstated a single time. Such reinstated limit shall
only apply to Loss incurred by any independent, non-employee director of the Company
and shall not apply to any Claim deemed made prior to the Claim which first exhausts the
Limit of Liability. The reinstated limit shall be excess of any insurance which is specifically
excess of this Policy.

V1. OTHER INSURANCE, INDEMNIFICATION, DROP DOWN AND DIFFERENCE IN CONDITIONS

The Insureds and Underwriters agree that all coverage under this Policy is excess over and will
not contribute with:

A.

all other insurance, whenever purchased, whether such other insurance is stated to be
primary, contributing, excess, contingent or otherwise; and

all indemnification to which the Insureds may be entitled from any source, including
without limitation the Company or any Outside Entity

and the premium for this Policy has been calculated accordingly. However, if Loss is not paid by
such other insurance or as indemnification for any reason, including without limitation refusal of
any entity to indemnify an Insured, attempted rescission of any other insurance policy, exclusion
under any other insurance policy or pursuant to any automatic stay of bankruptcy, this Policy will
pay such Loss on behalf of the Insureds, subject to all of its terms, conditions and limitations,
including without limitation Clause VII.C. below and Clause VIII.B. Assistance, Cooperation and
Subrogation.

F00021
032008 ed.
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VII.

VIII.
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SETTLEMENT AND DEFENSE

A.

It shall be the duty of the Insureds and not the duty of Underwriters to defend Claims.
Underwriters shall have the right and shall be given the opportunity to effectively associate
with the Insureds in the investigation, defense and settlement of any Claim that appears
reasonably likely to be covered in whole or in part hereunder.

The Insureds shall not settle any Claim, select any defense counsel, incur any Defense
Costs, admit or assume any liability, stipulate to any judgment or otherwise assume any
contractual obligation without Underwriters’ prior written consent, which shall not be
unreasonably withheld. Underwriters shall not be liable for any settlement, Defense
Costs, assumed obligation, admission or stipulated judgment to which it has not consented
or for which the Insureds are not legally obligated.

In the event that:

1. the Company or any Outside Entity is required or permitted to indemnify the
Insureds for Defense Costs or to advance on behalf of any Insureds any
Defense Costs in any Claim, whether such indemnity or advancement is pursuant
to law, charter or other similar formative document, by-laws or written agreements
of the Company or any Outside Entity, and

2. the Company or any Outside Entity refuses or is financially unable to indemnify
the Insureds for such Defense Costs,

then, at the written request of the Insureds, Underwriters will advance on a current basis
any Defense Costs which the Company or Outside Entity has not indemnified or
advanced.

If Underwriters advance such Defense Costs, the Insureds agree to assign to
Underwriters their right to recover indemnity from the Company or the Outside Entity and
to comply with Clause VIII.B. Assistance, Cooperation and Subrogation to assist
Underwriters to recover against the Company or Outside Entity for indemnification or
advancement of Defense Costs due but not paid. Underwriters shall pay Defense Costs
no more than once every 90 days.

REPRESENTATIONS, ASSISTANCE, COOPERATION AND SUBROGATION

A.

Representation Clause
By acceptance of this Palicy, the Insureds agree:

1. that the statements in the application are their representations and that this Policy
is issued in reliance upon the truth of such representations; and
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2. that in the event that the application contains misrepresentations made with the
actual intent to deceive, or contains misrepresentations which materially affect
either the acceptance of the risk or the hazard assumed by Underwriters under this
Policy, this Policy shall not afford any coverage with respect to those Insureds who
made or had knowledge of such misrepresentations. For purposes of determining
the applicability of this Clause VIII.A.2., no knowledge or information possessed by
any Insured shall be imputed to any other Insured to determine whether coverage
shall be available.

3. Notwithstanding the foregoing, Underwriters shall not be entitled to rescind this
Policy at any time.

Assistance, Cooperation and Subrogation Clause

The Insureds agree to provide Underwriters with such information, assistance and
cooperation as Underwriters or their counsel may reasonably request, and they further
agree that they shall not take any action which in any way increases Underwriters’
exposure under this Policy.

In the event of payment under this Policy, Underwriters shall be subrogated to the
Insureds’ rights of recovery against any person or entity, including without limitation for
indemnification by the Company or any Outside Entity, to the extent of such payment.
The Insureds shall execute all papers required and shall do everything that may be
necessary to secure and preserve such rights including the execution of such documents
as are necessary to enable Underwriters effectively to bring suit in their name, and shall
provide all other assistance and cooperation which Underwriters may reasonably require,
including without limitation, an action against the Company or any Outside Entity for non-
payment of indemnity due and owing to the Insureds.

IX. AUTOMATIC COVERAGE FOR ACQUIRED ENTITIES

In the event the Parent Company, after the inception date of this Policy, acquires any other entity
or acquires substantially all of the assets of another entity, or merges with another entity such that
the Parent Company is the surviving entity, or creates or acquires a Subsidiary, coverage shall
be afforded under this Policy for any Loss in any way involving the directors, officers, trustees or
managers of the entity acquired or merged with.

F00021
032008 ed.
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BEAZLEY ARMOUR SIDE A DIRECTORS AND OFFICERS LIABILITY INSURANCE POLICY

GENERAL TERMS AND CONDITIONS CLAUSE

X. GENERAL CONDITIONS

A.

B.

F00022
032008 ed.

Notification

1.

The Insureds shall, as a condition precedent to their rights to payment under this
Policy, give Underwriters notice in writing of any Claim as soon as practicable after
the Chief Executive Officer, Chief Financial Officer, General Counsel or Risk
Manager first receives notice of such Claim but in no event later than sixty (60)
days after the end of the Policy Period or the last day of the optional extension
period, if purchased.

If during the Policy Period the Insureds first become aware of a specific Wrongful
Act, and if the Insureds during the Policy Period give written notice to
Underwriters as soon as practicable of:

a. the specific Wrongful Act;
b. the consequences which have resulted or may result therefrom; and
C. the circumstances by which the Insureds first became aware thereof,

then any Claim made subsequently arising out of such Wrongful Act shall be
deemed for the purposes of this Policy to have been made at the time such notice
was first given.

No coverage shall be afforded under this Policy for fees and expenses incurred
prior to the time such Wrongful Act results in a Claim.

Notice to Underwriters provided in Clause X.A.1. and 2 shall be given to the firm
shown in Item 5.a. of the Declarations. All other notices to Underwriters under this
Policy shall be given to the firm shown in Item 5.b. of the Declarations. Except with
respect to notices provided for in Clause XI.E., all notices under any provision of
this Policy must be made in writing and delivered by prepaid express courier,
certified mail or fax. Notices given as described above shall be deemed to be
received and effective upon actual receipt thereof by the addressee.

Adjustment Clause

1.

In the event any entity ceases to be a Subsidiary as defined herein after the
inception date of this Policy, this Policy, subject to its terms, shall continue to apply
to any of the Insureds who were covered under this Policy because of their service
with such entity but only with respect to any Wrongful Act committed or allegedly
committed prior to the time such entity ceased to be a Subsidiary.
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In the event of:

a. the acquisition by any person or entity of more than 50% of the outstanding
securities or equity interest of the Parent Company representing the
present right to vote for the election of directors, or

b. the merger of the Parent Company into another entity such that the Parent
Company is not the surviving entity,

after the inception date of this Policy, this Policy, subject to its terms, shall continue
to apply to the Insureds but only with respect to any Wrongful Act committed or
allegedly committed prior to such acquisition or merger. Upon written request of
the Insureds and receipt of any additional information requested by the
Underwriters, the Underwriters will provide a proposal for an extension of coverage
granted by this Palicy with respect to any Claims for Wrongful Acts committed
before the effective date of of any transaction described in a. or b. above. Any such
extension of coverage shall be subject to any additional terms and conditions and
payment of any additional premium the Underwriters may specify in such proposal.

Allocation

If both Loss covered by this Policy and loss uncovered by this Policy are incurred, either
because the Claim includes both covered and uncovered claims or because it includes
both insured and uninsured parties, then the Insureds and Underwriters agree to fairly and
reasonably allocate such amount between covered Loss and uncovered loss.

In the event that a method of allocation cannot be agreed upon by Underwriters and the
Insureds, then:

1.

in any arbitration, suit or other proceeding, no presumption shall exist concerning
what is a fair and reasonable allocation;

Underwriters shall advance the amount of Defense Costs which they deem fair
and proper until a different amount is negotiated by the parties, determined
pursuant to the arbitration process set forth in paragraph 3. below, or determined
judicially;

Underwriters, solely if requested by the Insureds, shall submit the dispute to
binding arbitration. The rules of the American Arbitration Association shall apply
except with respect to the selection of the arbitration panel, which shall consist of
one arbitrator selected by the Insureds, one arbitrator selected by Underwriters,
and a third independent arbitrator selected by the first two arbitrators.

Any negotiated, arbitrated or judicially determined allocation of Defense Costs on account
of a Claim shall be applied retroactively to all Defense Costs on account of such Claim,
notwithstanding any prior advancement to the contrary. Any allocation or advancement of
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Defense Costs on account of a Claim shall not apply to or create any presumption with
respect to the allocation of other Loss on account of such Claim.

Cancellation/Nonrenewal

1. The Insureds may cancel this Policy by surrender thereof to Underwriters, or by
mailing to Underwriters written notice stating when thereafter such cancellation
shall be effective. The mailing of such notice shall be sufficient notice and the
effective date of cancellation stated in the notice shall become the end of the
Policy Period. Delivery of such written notice shall be equivalent to mailing.

2. Underwriters may cancel this Policy only for nonpayment of premium by mailing to
the Insureds written notice stating when, not less than ten (10) days thereafter,
such cancellation shall be effective. The notice of cancellation shall state the
reason for cancellation. The mailing of such notice shall be sufficient notice and the
effective date of cancellation stated in the notice shall become the end of the
Policy Period. Delivery of such written notice by Underwriters shall be equivalent
to mailing.

3. If this Policy is cancelled pursuant to 1. hereinabove, Underwriters shall retain the
customary short rate proportion of the premium hereon. |If this Policy is cancelled
pursuant to 2. hereinabove, Underwriters shall retain the pro rata proportion of the
premium hereon. Payment or tender of any unearned premium by Underwriters
shall not be a condition precedent to the effectiveness of cancellation.

4, If Underwriters decide not to renew this Policy, Underwriters shall provide written
notice to the Insureds at least sixty (60) days before the end of the Policy Period.
The notice of nonrenewal shall state the reason for nonrenewal.

XI. OPTIONAL EXTENSION PERIOD

A.

F00022
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If this Policy is cancelled by the Insureds or if Underwriters nonrenew this Policy, then the
Insureds shall have the right, upon payment of an additional premium calculated at
<PERCENTAGE> of the total premium for this Policy, to an extension of the coverage
granted by this Policy with respect to any Claim first made during the period of time
<MONTHS> after the end of the Policy Period, but only with respect to any Wrongful Act
committed before the effective date of cancellation or nonrenewal.

As a condition precedent to the right to purchase the optional extension period, the total
premium for this Policy must have been paid. The right to purchase the optional extension
period shall terminate unless written notice together with full payment of the premium for
the optional extension period is given to Underwriters within thirty (30) days after the
effective date of cancellation or nonrenewal. If such notice and premium payment is not so
given to Underwriters, there shall be no right to purchase the optional extension period.

In the event of the purchase of the optional extension period, the entire premium for the
optional extension period shall be deemed earned at its commencement.
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XIll.

XIV.

XV.

XVI.

XVILI.
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D. The purchase of the optional extension period shall not in any way increase the Limit of
Liability of Underwriters, and the Limit of Liability shall not be reinstated pursuant to Clause
V.E. at any time during the optional extension period.

E. The offer of renewal terms, conditions or premiums different from those in effect prior to
renewal shall not constitute a refusal to renew for purposes of this Clause XI.

ACTION AGAINST UNDERWRITERS

No action shall lie against Underwriters unless, as a condition precedent thereto, the Insureds
shall have fully complied with all of the terms of this Policy, nor until the amount of the Insureds’
obligation to pay shall have been fully and finally determined either by judgment against them or
by written agreement between them, the claimant and Underwriters. Nothing contained herein
shall give any person or organization any right to join Underwriters as a party to any Claim against
the Insureds to determine their liability, nor shall Underwriters be impleaded by the Insureds or
their legal representative in any Claim.

ENTIRE AGREEMENT

By acceptance of this Policy, the Insureds agree that this Policy embodies all agreements existing
between them and Underwriters or any of their agents relating to this insurance. Notice to any
agent or knowledge possessed by any agent or other person acting on behalf of Underwriters shall
not effect a waiver or a change in any part of this Policy or estop Underwriters from asserting any
right under the terms of this Policy, nor shall the terms be waived or changed except by written
endorsement or rider issued by Underwriters to form a part of this Policy.

TERRITORY

This Policy shall apply to Claims made against the Insureds anywhere in the world.

VALUATION AND CURRENCY

All premiums, limits, Loss and other amounts under this Policy are expressed and payable in the
currency of the United States. If judgment is rendered, settlement is denominated or another
element of Loss under this Policy is stated in a currency other than United States dollars, payment
under this Policy shall be made in United States dollars at the rate of exchange published in the
Wall Street Journal on the date the judgment becomes final or payment of the settlement or other
element of Loss is due.

BANKRUPTCY

Bankruptcy or insolvency of the Company or of any of the Insureds shall not relieve Underwriters
of their obligations nor deprive Underwriters of their rights or defenses under this Policy.

AUTHORIZATION

By acceptance of this Policy, the Parent Company agrees to act on behalf of the Insureds with
respect to the giving and receiving of any notice provided for in this Policy, the payment of
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premiums and the receipt of any return premiums that may become due under this Policy, and the
agreement to and acceptance of endorsements, and the Insureds agree that the Parent
Company shall act on their behalf.

XVIl. HEADINGS

The descriptions in the headings and subheadings of this Policy are solely for convenience, and
form no part of the terms and conditions of coverage.
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<Beazley logo>

BEAZLEY ARMOUR SIDE A DIRECTORS AND OFFICERS LIABILITY INSURANCE
POLICY

FOLLOW FORM OF UNDERLYING TERMS AND CONDITIONS CLAUSE
X. UNDERLYING INSURANCE

Except as otherwise provided, this Policy shall follow form of the underlying
insurance set forth in the Schedule of Underlying Insurance. To the extent that
the terms of this Policy conflict with the terms of any underlying insurance, the
terms of this Policy shall apply; provided, however, in the event that any defined
term in any underlying insurance conflicts with any defined term in Clause lll. of
this Policy, then the broadest applicable definition shall apply. Furthermore, only
the exclusions set forth in Clause V. of this Policy shall apply to any Claim. No
additional exclusions under any underlying insurance shall apply to this Policy.
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<Beazley logo>

BEAZLEY ARMOUR SIDE A DIRECTORS AND OFFICERS LIABLITY INSURANCE POLICY

SCHEDULE OF UNDERLYING INSURANCE

Primary Policy:

Insurer:

Policy No.:

Limit of Liability:

Retention:

Excess Policies:

Insurer:

Policy No.:

Limit of Liability:

F00024
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Effective date of this Endorsement: <Effective Date >
This Endorsement is attached to and forms a part of Policy Number: <Policy Number>
<Insurer> Referred to in this endorsement as either the “Insurer” or the “Underwriters”

SCHEDULED PERSON EXCLUSION

This endorsement modifies insurance provided under the following:

<POLICY>

In consideration of the premium charged for the Policy, it is hereby understood and agreed that the
Underwriters shall not be liable to make any payment for Loss in connection with or resulting from any
Claim against <Person> or based upon, arising out of, directly or indirectly resulting from or in
consequence of, or in any way involving any Wrongful Act by <Person>.

All other terms and conditions of this Policy remain unchanged.

Authorized Representative
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Effective date of this Endorsement: <Effective Date >
This Endorsement is attached to and forms a part of Policy Number: <Policy Number>
<Insurer> Referred to in this endorsement as either the “Insurer” or the “Underwriters”

AMEND ITEM 1. ENDORSEMENT

This endorsement modifies insurance provided under the following:

<POLICY>

In consideration of the premium charged for the Policy, it is hereby understood and agreed that Item 1. of
the Declarations is deleted and replaced with the following:

ltem 1. Parent Company: <Parent Company>

Principal Address: <Address>

All other terms and conditions of this Policy remain unchanged.

Authorized Representative
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Effective date of this Endorsement: <Effective Date >
This Endorsement is attached to and forms a part of Policy Number: <Policy Number>
<Insurer> Referred to in this endorsement as either the “Insurer” or the “Underwriters”

AMEND ITEM 2. ENDORSEMENT

This endorsement modifies insurance provided under the following:

<POLICY>

In consideration of the premium charged for the Policy, it is hereby understood and agreed that Item 2. of
the Declarations is deleted and replaced with the following:

Item 2. Policy Period
From: <Inception Date> To: <Expiration Date>

Both dates at 12.01am Local Time at the Principal Address stated in Item 1.

All other terms and conditions of this Policy remain unchanged.

Authorized Representative

E00349 Page 1 of 1
032008 ed.



Effective date of this Endorsement: <Effective Date >
This Endorsement is attached to and forms a part of Policy Number: <Policy Number>
<Insurer> Referred to in this endorsement as either the “Insurer” or the “Underwriters”

AMEND ITEM 6. ENDORSEMENT

This endorsement modifies insurance provided under the following:

<POLICY>

In consideration of the premium charged for the Policy, it is hereby understood and agreed that Item 6. of
the Declarations is deleted and replaced with the following:

Item 6. Pending or Prior Litigation Date: <Date>

All other terms and conditions of this Policy remain unchanged.

Authorized Representative
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Effective date of this Endorsement: <Effective Date >
This Endorsement is attached to and forms a part of Policy Number: <Policy Number>
<Insurer> Referred to in this endorsement as either the “Insurer” or the “Underwriters”

AMEND INSURED PERSON TO OUTSIDE DIRECTORS ONLY

This endorsement modifies insurance provided under the following:

<POLICY>

In consideration of the premium charged for the Policy, it is hereby understood and agreed that Clause II.
Insureds A. is deleted and replaced with the following:

A. all persons who were, now are, or shall be duly elected or appointed outside directors of the
Company ; and

All other terms and conditions of this Policy remain unchanged.

Authorized Representative
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Effective date of this Endorsement: <Effective Date >
This Endorsement is attached to and forms a part of Policy Number: <Policy Number>
<Insurer> Referred to in this endorsement as either the “Insurer” or the “Underwriters”

PRIOR ACTS EXCLUSION

This endorsement modifies insurance provided under the following:

<POLICY>

In consideration of the premium charged for the Policy, it is hereby understood and agreed that the
Underwriters shall not be liable to make any payment for Loss in connection with or resulting from any
Claim or circumstance that might lead to a Claim arising out of any Wrongful Act which took place, or is
alleged to have taken place, in whole or in part prior to <Retro Date>.

All other terms and conditions of this Policy remain unchanged.

Authorized Representative
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Effective date of this Endorsement: <Effective Date>
This Endorsement is attached to and forms a part of Policy Number: <Policy Number>
<Insurer> Referred to in this endorsement as either the “Insurer” or the “Underwriters”

ARKANSAS AMENDATORY ENDORSEMENT
TO GENERAL TERMS AND CONDITIONS

This endorsement modifies insurance provided under the following:

BEAZLEY ARMOUR SIDE A DIRECTORS AND OFFICERS LIABILITY INSURANCE POLICY

1. The words “automatic extension period” are inserted before the phrase "optional extension
period, if purchased" at the end of the first sentence in Clause X. GENERAL CONDITIONS A.
Notification 1. of the GENERAL TERMS AND CONDITIONS of the Policy.

2. Clause X. GENERAL CONDITIONS A. Notification 3. is amended to add the following at the end
of this paragraph:

Notwithstanding anything to the contrary in this Policy, including the Declarations, notice of
Claim given by or on behalf of the Insureds to any authorized agent of Underwriters with
specific information to identify the Insureds is deemed notice of Claim to Underwriters.

3. Clause X. GENERAL CONDITIONS C. Allocation 2. is amended by deleting the words “,
determined pursuant to the arbitration process set forth in subparagraph 3. below,”.

4. Clause X. GENERAL CONDITIONS C. Allocation is amended by deleting paragraph 3.

5. Clause X. GENERAL CONDITIONS C. is also amended by deleting the word “,arbitrated” in the
last paragraph of the provision.

6. The first sentence of Clause X. GENERAL CONDITIONS D. Cancellation/Nonrenewal 2. is
amended to add the words "and any lienholder or loss payee named in this Policy" after the word
“Insureds”.

7. Clause XI. OPTIONAL EXTENSION PERIOD A. is amended to add the following as the first

paragraph thereof:

If the Underwriters or the Insureds cancel or nonrenew this Policy, then the Insureds shall
have an automatic sixty (60) day extension of the coverage granted hereunder, but only with
respect to any Wrongful Act committed before the effective date of cancellation or
nonrenewal. This period shall be referred to herein as the "automatic extension period.”

8. Clause XI. OPTIONAL EXTENSION PERIOD A. is amended further by replacing the phrase “If
this Policy is cancelled by the Insureds or if Underwriters nonrenew this Policy,” with the
following:

“If Underwriters or the Insureds cancel or nonrenew this Policy,”

9. Clause XI. OPTIONAL EXTENSION PERIOD A. is amended further to replace the reference to
“Policy Period” with a reference to “automatic extension period” and to add the following at
the end of this section A.:
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The premium for the optional extension period, if purchased, shall be based upon the rates
and rating rules in effect at the inception of the Policy Period. Underwriters will provide
written notice to the Parent Company and its agent advising of the availability of, the
premium for, and the importance of purchasing the optional extension period.

The regulatory requirements set forth in this Amendatory Endorsement shall supersede and take
precedence over any provisions of this Policy or any endorsement to this Policy, whenever added, that
are inconsistent with or contrary to the provisions of this Amendatory Endorsement, unless such Policy or
endorsement provisions comply with the applicable insurance laws of this state.

All other terms and conditions of this Policy remain unchanged.

Authorized Representative
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Effective date of this Endorsement: <Effective Date>
This Endorsement is attached to and forms a part of Policy Number: <Policy Number>
<Insurer> Referred to in this endorsement as either the “Insurer” or the “Underwriters”

ARKANSAS AMENDATORY ENDORSEMENT

This endorsement modifies insurance provided under the following:

BEAZLEY ARMOUR SIDE A DIRECTORS AND OFFICERS LIABILITY INSURANCE POLICY

1. Clause I. INSURING CLAUSE is amended to add the words “, the automatic extension period”
before the words “or any optional extension period,” in the first sentence thereof.

2. Clause Ill. DEFINITIONS F. “Loss” is amended to add the following:

Punitive damages are damages that may be imposed to punish a wrongdoer and to deter others
from similar conduct.

3. The second paragraph of Clause VIIIl. REPRESENTATIONS, ASSISTANCE, COOPERATION AND
SUBROGATION B. Assistance, Cooperation and Subrogation Clause is amended to add the
following as the second sentence of the second paragraph thereof:

Provided, however, Underwriters shall have no right to subrogation unless the Insureds have
been fully compensated for their Loss under this Policy.

The regulatory requirements set forth in this Amendatory Endorsement shall supersede and take
precedence over any provisions of this Policy or any endorsement to this Policy, whenever added, that
are inconsistent with or contrary to the provisions of this Amendatory Endorsement, unless such Policy or
endorsement provisions comply with the applicable insurance laws of this state.

All other terms and conditions of this Policy remain unchanged.

Authorized Representative
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ARKANSAS CONSENT FORM
TO DEFENSE COSTS WITHIN THE LIMIT OF LIABILITY

Re: Defense Costs Within Limit of Liability
Policy No.: <Policy Number>

As required by the Arkansas Insurance Department, this consent form will serve to advise you
that Defense Costs, as that term is defined in your Policy, reduce and may completely exhaust
the Policy’s Limit of Liability. To the extent that the Policy’s Limit of Liability is thereby
exceeded, Underwriters shall not be liable for Defense Costs or the amount of any judgment or
settlement.

[ ]

Signature of Insured Date

Please acknowledge your consent to the provision by signing the line provided above.
Your signature indicates that you have read and understand this letter and that you are
authorized to act on behalf of the Parent Company and all Insureds.
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POLICYHOLDER NOTICE - ARKANSAS

IMPORTANT NOTICE TO ALL ARKANSAS POLICYHOLDERS:

In the event of a complaint, please contact us at:

Beazley Insurance Company, Inc.
Compliance Department

30 Batterson Park Road
Farmington, CT 06032

Tel: (860) 677-3700

Fax: (860) 679-0247

If you have been unable to contact or obtain satisfaction from the Insurer, you may contact the
Arkansas Insurance Department to obtain information or make a complaint at:

Arkansas Insurance Department
Consumer Services Division
1200 W. 3" st.

Little Rock, AR 72201-1904
Telephone: (501) 371-2640 or (800) 852-5494
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Effective January 1, 2006

Property & Casualty Transmittal Document (Revised 1/1/06)

1. Reserved for Insurance Dept. Use Only

Date of disposition of the filing:

2. Insurance Department Use only
a. Date the filing is received:

b. Analyst:

c. Disposition:

d.

e.

Effective date of filing:

New Business

Renewal Business

f. State Filing #:

g. SERFF Filing #: BEAZ-125645912
h. Subject Codes

3.|Group Name Group NAIC #
N/A 0000

4.|Company Name(s) Domicile [NAIC # FEIN #
Beazley Insurance Company, Inc. CT 37540 04-2656602

5Company Tracking Number IBICI0052-AR (3]

Contact Info of Filer(s) or Corporate Officer(s) [include toll-free number]
. Telephone .

6. Name and address Title 4 FAX # e-mail
Renata A. Wright Sr. Compliance|860-677-3737|860-679-0247 |Renata.wright@
30 Batterson Park Road Analyst 866-623-2953 Beazley.com
Farmington, CT 06032

7.|Signature of authorized filer Renata A. Wright

8.|Please print name of authorized filer Renata A. Wright

Filing information (see General Instructions

for descriptions of these fields)

9.|Type of Insurance (TOI)

17.1000 - Other Liability Claims Made

10.|Sub-Type of Insurance (Sub-TOl)

17.1020 Commercial Umbrella and Excess

11.|State Specific Product code(s) (if
applicable)[See State Specific Requirements]

N/A

12.|Company Program Title (Marketing title)

Beazley Armour Side A Directors and Officers Liability
Insurance Program

13.|Filing Type [ ] Rate/Loss Cost [ ] Rules [ ] Rates/Rules
X Forms [] Combination Rates/Rules/Forms
[] withdrawal [ ]| Other
14.|Effective Date(s) Requested New: Upon earliest approval Renewal: Upon earliest
approval
15.|Reference Filing? [] Yes [X] No
16.|Reference Organization (if applicable) N/A
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Effective January 1, 2006

17.|Reference Organization # & Title N/A
18.|Company’s Date of Filing 5/19/2008
19.|Status of filing in domicile [ | Not Filed X Pending Authorized [ | Disapproved

20.|This filing transmittal is part of Company Tracking # |BICI0052-AR

21.|Filing Description [This area should be similar to the body of a cover letter and is free-form text]

In accordance with the laws of your state, Beazley Insurance Company, Inc. is submitting this Form filing to
introduce our new Beazley Armour Side A Directors and Officers Liability Insurance Program.

The Beazley Armour Side A Directors and Officers Liability Insurance Program will provide Directors and Officers
Liability Insurance solely for individual Directors and Officers. It does not provide any coverage to the entity for whom
the individual Director or Officer performs services. This product can be purchased to fit into an insured’s Directors
and Officers Liability Insurance program in one of two ways:

1. In most instances an insured will purchase Beazley Armour as an excess insurance policy over policies
providing full Directors and Officers Liability Insurance. The insured may be covered under one, two or several
layers of full Director and Officers Liability Insurance. However, individual Directors and Officers may desire or need
additional coverage dedicated to the individual Directors and Officers as excess coverage over the tower of full
Directors and Officers Liability Insurance. The Beazley Armour product provides this individual coverage, as the first
layer of Side A coverage in the overall insurance program. When used in this manner, Beazley Armour is a “follow
form” Excess Policy, which will provide “differences in conditions” coverage if Loss is not paid by the underlying full
Directors and Officers Liability coverage or is not indemnified by the entity for whom the Directors and Officers
provide services.

When used in this manner, the General Terms and Conditions Clause of the policy is not used, because of the follow
form nature of the excess coverage provided. Instead, the Follow Form of Underlying Terms and Conditions Clause
is used in conjunction with the policy, together with the Schedule of Underlying Insurance.

2. Occasionally an insured will purchase Beazley Armour as primary coverage. This will occur only when the
insured does not have coverage under a full Directors and Officers Liability Insurance policy. Because most
companies (particularly publicly traded companies) maintain full Directors and Officers Liability Insurance programs,
use of Beazley Armour as primary coverage is anticipated to be rare. However, if an insured desires or needs this
coverage as primary coverage, then the General Terms and Conditions Clause of the policy would be used instead
of the Follow Form of Underlying Terms and Conditions Clause and Schedule of Underlying Insurance.

Regardless of the type of coverage being quoted we will always utilize our most recent approved Directors, Officers
and Company Liability Insurance Policy Application that is on file with your department to gather the necessary
information to underwrite this program. Currently this information is contained in our filing number BICI-DO-AR-01.

A corresponding Rule filing has been submitted to your department under our Filing No. BICI0052-AR (RU) which
will explain how the rating of this program will be handled.

The following documents are attached as part of this filing:

¢ Required State Forms (if applicable);
e Sample copies of each form being submitted for approval.

We propose to implement this filing for all policies upon your earliest review and approval.

Filing Fees (Filer must provide check # and fee amount if applicable)

22. [If a state requires you to show how you calculated your filing fees, place that calculation below]

Check #: N/A (EFT)

Amount: 50.00

Refer to each state’s checklist for additional state specific requirements or instructions on
calculating fees.
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Effective March 1, 2007

FORM FILING SCHEDULE

(This form must be provided ONLY when making a filing that includes forms)
(Do not refer to the body of the filing for the forms listing, unless allowed by state.)

1. | This filing transmittal is part of Company Tracking # | BICI0052-AR(F)

) This filing corresponds to rate/rule filing number
" | (Company tracking number of rate/rule filing, if applicable)
3. ;:IS)er;ncr!\|l atrinoG;/S nopsis Eocrlrl?dt edition date g?placemem gi\r/zpflsfne]n;em’ Elrii\gonlasmsng
P ynop withdrawn? it replaces if required by state
Beazley Armour Side A F00029 032008 ed. [X ] New

01

Directors and Officers
Liability Insurance Policy
Declarations

[ 1 Replacement
[ ] Withdrawn

02

Beazley Armour Side A
Directors and Officers
Liability Insurance Policy

F00021 032008 ed.

[X ] New
[ ] Replacement
[ ] Withdrawn

03

Beazley Armour Side A
Directors and Officers
Liability Insurance Policy
General Terms and
Conditions

F00022 032008 ed.

[X ] New
[ ] Replacement
[ ] Withdrawn

04

Beazley Armour Side A
Directors and Officers
Liability Insurance Policy
Follow Form of
Underlying Terms and
Conditions Clause

F00023 032008 ed.

[ X] New
[ 1 Replacement
[ ] Withdrawn

05

Beazley Armour Side A
Directors and Officers
Liability Insurance Policy
Schedule of Underlying
Insurance

F00024 032008 ed.

[X ] New
[ ] Replacement
[ ] Withdrawn

Scheduled Person E00347 032008 ed. [X ] New
06| Exclusion [ ] Replacement
[ ] Withdrawn
Amend Item 1. E00348 032008 ed. [ X] New
07| Endorsement [ ] Replacement
[ ] Withdrawn
Amend Item 2. E00349 032008 ed. [ X] New
og| Endorsement [ ] Replacement
[ ] Withdrawn
Amend Item 6. E00350 032008 ed. [ X] New
09| Endorsement [ ] Replacement
[ ] Withdrawn
Amend Insured Person E00351 032008 ed. [X ] New
10| To Outside Directors Only [ ] Replacement
[ ] Withdrawn
Prior Acts Exclusion E00352 032008 ed. [X ] New
11 [ ] Replacement
[ ] Withdrawn
Arkansas Amendatory A00215 052008 ed. [X ] New
12| Endorsement [ ] Replacement
[ ] Withdrawn
Arkansas Amendatory A00216 052008 ed. [X ] New
13| Endorsement [ ] Replacement

[ ] Withdrawn




Arkansas Consent Form

A00216 052008 ed.

[X ] New

14 [ ] Replacement
[ ] Withdrawn
Notice to Policyholders BICMUOO011106AR [X ] New
15 [ 1 Replacement

[ ] Withdrawn
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Beazley Insurance
Company, Inc.

30 Batterson Park Road
Farmington, CT 06032
USA

Phone  (860) 677 3700
Fax (860) 679 0247

info@beazley.com
www.beazley.com

May 19, 2008

Honorable Julie Benafield Bowman, Commissioner
Arkansas Insurance Department

1200 W 3" Street

Little Rock, AR 72201-1904

RE: Beazley Insurance Company, Inc.
NAIC: Group Code: 0000
Company Code: 37540
FEIN: 04-2656602
Beazley Armour Side A Directors
and Officers Liability Insurance Program
Our Filing No.: BICI0052-AR (F)
Type of Filing: Form

Dear Commissioner Bowman:

In accordance with the laws of your state, Beazley Insurance Company, Inc. is submitting this Form
filing to introduce our new Beazley Armour Side A Directors and Officers Liability Insurance Program.

The Beazley Armour Side A Directors and Officers Liability Insurance Program will provide Directors
and Officers Liability Insurance solely for individual Directors and Officers. It does not provide any
coverage to the entity for whom the individual Director or Officer performs services. This product can be
purchased to fit into an insured’s Directors and Officers Liability Insurance program in one of two ways:

1. In most instances an insured will purchase Beazley Armour as an excess insurance policy over
policies providing full Directors and Officers Liability Insurance. The insured may be covered under one,
two or several layers of full Director and Officers Liability Insurance. However, individual Directors and
Officers may desire or need additional coverage dedicated to the individual Directors and Officers as
excess coverage over the tower of full Directors and Officers Liability Insurance. The Beazley Armour
product provides this individual coverage, as the first layer of Side A coverage in the overall insurance
program. When used in this manner, Beazley Armour is a “follow form” Excess Policy, which will
provide “differences in conditions” coverage if Loss is not paid by the underlying full Directors and
Officers Liability coverage or is not indemnified by the entity for whom the Directors and Officers
provide services.

When used in this manner, the General Terms and Conditions Clause of the policy is not used, because of
the follow form nature of the excess coverage provided. Instead, the Follow Form of Underlying Terms
and Conditions Clause is used in conjunction with the policy, together with the Schedule of Underlying
Insurance.

2. Occasionally an insured will purchase Beazley Armour as primary coverage. This will occur
only when the insured does not have coverage under a full Directors and Officers Liability Insurance
policy. Because most companies (particularly publicly traded companies) maintain full Directors and
Officers Liability Insurance programs, use of Beazley Armour as primary coverage is anticipated to be
rare. However, if an insured desires or needs this coverage as primary coverage, then the General Terms
and Conditions Clause of the policy would be used instead of the Follow Form of Underlying Terms and
Conditions Clause and Schedule of Underlying Insurance.

Regardless of the type of coverage being quoted we will always utilize our most recent approved
Directors, Officers and Company Liability Insurance Policy Application that is on file with your
department to gather the necessary information to underwrite this program. Currently this information is
contained in our filing number BICI-DO-AR-01.



A corresponding Rule filing has been submitted to your department under our Filing No. BICI0052-AR
(RU) which will explain how the rating of this program will be handled.

The following documents are attached as part of this filing:

e Required State Forms (if applicable);
e Sample copies of each form being submitted for approval.

We propose to implement this filing for all policies upon your earliest review and approval. Kindly
contact me with any comments/questions or with documentation of the Department’s approval of this
filing.

Sincerely,

Renata A. Wright

Senior Compliance Analyst

Tel: 866-623-2953 or 860-677-3737
Fax: 860-679-0247

E-Mail: renata.wright@beazley.com
enclosures

__beszley
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